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Re: Recordation of Amended and Resteted Securitv 
Aereement fCitv^Tenter Subsidiaries'i 

Dear Section Chief: 

This firm represents Bank of America, N.A., a national banking association, in connection with the matters 
described hereui. 

Attached please find a copy ofthe following document, to be recorded pursuant to Section 11301 ofTitle 49 of 
the U.S. Code: 

Amended and Restated Security ^ r e e m e n t (CityCenter Subsidiaries) dated as of Januaiy 10, 
2011 (the "A&R Security Agreement"^. 

Please note that the A&R Security Agieement is acknowledged and verified by each party thereto, on such 
parties' applicable signatore page(s). 

The A&R Security Agreement is a secondary document. The primary docunients to which the A&R Security 
Agreement is connected are recorded under Recordation No. 29542 (Acknowledgement Regarding Security 
Agreement, Security Agreement). (Please note that another secondaiy document, namely an Amendment No. 
1 to Security Agreement, has previously been recorded in connection with such primary documents, under 
Recordation No. 29S42-A.) 

The names and addresses ofihe paities to and the beneficiary ofthe documents are as follows: 

• Grantors; CityCenter Vdara Development, LLC, 
CityCenter Veer Towers Development, LLC, 
CityCenter Harmon Devetopment, LLC, 
CityCenter Boutiqae Residential Development, LLC, 
Aria Resort & Casino Holdings, LLC, 
The Crystals at CityCenter, LLC, 
CityCenter Harmon Hotel Holdings, LLC, 
CityCenter Boutique Hotel Holdings, LLC, 
CityCenter Vdara Condo Hotel Holdtaigs, LLC, and 
Vdara Land, LLC 
each a Nevada limited liability company, and 

CityCenter Finance Corp., 
a Delaware corporation. 

M«ver Brawn LLP operates In combination wUti our assodated Englisii limited lialiJilty partneisliip 
and Hong Kong partnersh^ (and its associalBd entires In Asia) and is associated wil i i TauR & CIvequer Advogados, a Brazilian law patnership. 
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• BeBcficiarv; 

• Issuen 

eacfa with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard Soutfa 
Las Vegas, Nevada 89109 
Attention: General Counsel; 

Bank of America, N.A., 
a national bankir^ association, 
in its capacity as Collateral Agent 

• with an address of: 

GCIB Agency Management Central I 
901 Main Street, U^^Floor 
Mail Code TXl-492-14-11 
Dallas, Texas 75202-3714 
Attention: Maurice Washington, Vice President; and 

CityCenter Vdara Condo Hotel Holdings, LLC, 
a Nevada limited liability company 

with an address of: 

c/o MGM Resorts Intemationai 
3600 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
Attention: General Counsel. 

Included in the property covered by the A&R Security Agreement is an electric tram, also known as an 
automated people mover, intended for use related to interstete commerce, or Interests tfaerein, owned by 
CityCenter Vdara Development, LLC; CityC!enter Veer Towers Development, LLC; CityCenter Harmon 
Development, LLC; CityCenter Boutique Residential Development, LLC; Aria Resort & Casino Holdings, 
LLC; The Ciystels at CityCento, LLC; CityCenter Hamion Hotel Holdings, LLC; CityCenter Boutique Hotel 
Holdings, LLC; CityCenter Vdara Condo Hotel Holdings, LLC; or Vdara Land, LLC, each a Nevada limited 
liability company, or by CityCenter Finance Corp., a Delaware corporation, at the date of the A&R Securiiy 
Agreement, or tiiereafter acquired by any such party or its successors as owners of the lines of railway or 
roiling stock covered by the A&R Security AgreemenL 

A fee of Forty-One and No/100 Dollars ($41.00) is enclosed. Please retom the originals and any extra copies 
not needed by the Board for recordation to my attention at the address listed above. 

A short summary ofthe A&R Security Agreement to appear in the index is as follows: 

Amended and Restated Security Agreement, an amendment and restatement of that certein Security 
Agreement with Recordation No. 29542, which Amended and Restated Security Agreement is dated 
as of January 10, 2011 by CityCenter Vdara Development, LLC; CityCenter Veer Toweis 
Development, LLC; CityCenter Harmon Development, LLC; CityCenter Boutique Residential 
Development, LLC; Aria Resort & Casino Holdings, LLC; The Crystals at CityCenter, LLC; 
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CityCenter Harmon Hotel Holdings, LLC; CityCenter Boutique Hotel Holdinp, LLC; CityCenter 
Vdara Condo Hotel Holdings, LLC; and Vdara Land, LLC, eacfa a Nevada limited liability company, 
and by CityCenter Finance Corp., a Delaware corporation, each with an address i/c/o MGM Resorts 
bitemational, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109, Attention: General 
Counsel, fbr the boiefit of Bank of America, N.A., a national banking association, in its capacity as 
Collateral Agent, with an address of GCIB Agency Management Central I, 901 Main Street, 14*** 
Floor, Mail Code TXl-492-14-11, Dallas, Texas 75202-3714, Attention: Maurice Washington, Vice 
President, agreed to and acknowledged by (i) Collateral Agent and (ii) CityCenter Vdara Condo Hotel 
Holdings, LLC, a Nevada limited liability company, with an address i/c/o MGM Resorts International, 
3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109, Attention: General Counsel, and 
covering, among other things, an electric tram, also known as an automated people mover. 

Sincerely, 

Erin L. Breunig, Esq. 

Attachments 
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AMENDED AND RESTATED SECURirY AGREEMENT 

(CityCenter Subsidiaries) 

This Amended and Restated Security Agreement (as may be from time to time extended, 
modified, renewed, resteted, reaffinned, supplemented or amended, this "Agreeiqeqt") dated as of 
January 10,2011 is made by each ofthe Persons listed on the signatore pages hereto, together with each 
other Person who may become a party hereto pursuant to Section 22 ofthis Agreement (each, a "(jrantor" 
and collectively, "Grantors"), jointly and severalty, in fevor of Bank of America, N.A., as Collateral 
Agent for tfae benefit ofthe Secured Party, and acknowledged and agreed to by (i) Collatera! Agent and 
(ii) tfae Issuer listed on the signature pages hereto. This Agreement amends, restates and replaces in its 
entirety tfae Existing Agreement (as defmed below), and is made with reference to the following &cts: 

RECITALS 

A. Borrower, Administrative Agent and ceitain Lenders are party to diat certein 
Credit Agreement dated as of Octobn' 3,2008 (as amended from time to time prior to die date hereof, the 
"EKJsting Crwiit Agrg«pgnf 0-

B. In connection with the Existing Credit Agreement, eacfa Grantor entered into that 
certeui Security Agreement dated as of October 3,2008, in &vor of Collateral Agent fbr the benefit ofdie 
"Secured Party" defined tfaerein, to secure each of tfae "Secured Obligations" defmed therein (tfae 
"Existing Agreement"). 

C. Borroww, AdnunistraUve Agent and certain of tfae Lenders party to the Existing 
Credit Agreement desire to amend and restate in its entirety tfae Existing Credit Agreement (such 
amended and restated agreement, the "Credit Agreement"), and in connection tfaerewitli, require as a 
condhion ofthe continuing availability of credit facilities to Borrower thereunder that each Grantor enter 
into tfais Agreement to continue to grant security interesta to Collateral Agent for the benefit of Secured 
Party as hereinafter provided. 

D. The Liens granted under this Agreement and tfae otfaer Collateral Documente are 
subject to tbe Collateral Agent Agrennent, pursuant to wfaich Collateral Agent has been appointed to hold 
and administer the Liens granted pursuant to tfae Collateral Documents, the First Lien Intercreditor 
Agreement and the General Interereditor Agreement 

E. Each Grantor expecte to continue to realize direct and indirect benefita as tfae 
result of tfae continued availability of the aforementioned credit facilities to Boirower, as tfae result of 
financial or business su j ^ r t wfaicfa wiil be provided to Grantor by Borrower. 

F. Each Grantor desires to amend and restate in its entirety tfae Existing Agreement, 
and to execute this Agreementto secure each oftfae Secured Obligations. 

AGREEMENT 

NOW, IHEREFORE, in order to induce Secured Party to continue to extend tfae 
aforementkmed credit facilities, and fbr otfaer good and valuable consideration, the receipt and adequacy 
of which hereby are acknowledged, each Grantor hereby representa, warrants, covenanta, agrees, assigns 
and granta as fbllows: 
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1. Definitions. This Agreenient is the "Subsidiary Security Agreement" referred to 
in the Credit Agreement This Agreement is one ofthe "Collateral Documenta" referred to In tbe Credit 
Agreemmt, and one of tfae "Credit Documente" referred to in tiie Collateral Agent Agreenient Terms 
defined in the Credit Agreement and not otherwise defmed in this Agreement shall faave tfae meanings 
defined for those terms in die Oedit Agreement. Terms defmed in tfae Nevada Unifbrm Commercial 
Code (the "NUCC"> and not otfaerwise defined in tfais Agreement or in tfae Credit Agreement shall have 
the meanings defined fbr diose terms in tfae NUCC. As used in tiiis Agreement, the following terms shall 
faave the meanings respectively set fortfa after each: 

"Agreepipntf' means tfais Amended and Restated Security Agreement, and any extensions, 
modifications, renewals, restatements, supplements or amendmente faereof 

"Autopjiated People Move^' means the electric trams that operate ui Las Vegas, Nevada 
among (i) tfae Bellagio Resort and Casino, (ii) the Monte Carlo Resort and Casino, and (iii) CityCenter. 

"Certifiiates" means all certificates, instrumenta or other documenta now or hereafter 
representing or evidencing any Pledged Securities. 

"Collateral" means and includes all present and future right, title and interest of each 
Grantor, in or to any Property or asseta whataoever, whether now or hereafter acquired and wherever the 
same may from time to time be located, and all righta and powers ofeach Grantor, or any one or more of 
them, to transfer any interest in or to any Property or asseta whatsoever, including, witiiout limitation, any 
and all oftfae following Property: 

(a) All present and futore accounta, accounta receivable, agreementa, 
contracte, leases, contract righta, payment intangibles, righta to payment, instrumenta, documenta, 
chattel paper (whether tangible or electronic), promissory notes, security agreementa, guaranties, 
letters of credit (letter-of-credit righta), undertalcinga, surety bonds, insurance policies (whether or 
not required by the terms of the Transaction Documente), notes and drafts, and all forms of 
obligations owing to each Grantor or in which any Grantor may have any uiterest faowever 
created or arising and wfaetfaer or not eamed by performance; 

(b) All present and future general intangibles, all tax refbnds of every kind 
and natore to which each Grantor now or faereafter may become entitied, however arising, all 
ofliMT refunds, and all dqiosite, credita, reserves, loans, royalties, cost savings, deferred payments, 
goodwill, choses in action, liquidated damages, righta to indemnification, trade secrete, computer 
programs, software, customer and supplier lists, licenses, permita, copyrigfata, technology, 
processes, proprietary information, insurance proceeds of which each Grantor is a beneficiary; all 
present and feture: (i) trademarks, trade names, trade styles, service marks, all printa and labels 
on which said trademarics, trade names, trade styles and service marks appear, have appeared, or 
will appear, and all designs and general intangibles ofa like nature, all applications, registrations, 
and recordings relating to the fbregoing in tfae United States Patent and Trademark OfBce 
("USPTO") or in any similar ofiice or agency oftfae United States of America, any stete thereof, 
or any political subdivision thereof^ or in any other countries, and all reissues, extensions, and 
renewals thereof, including, witfaout limitation, those registered and applied-for trademarks, 
terms, designs and applications described in Schedule 1 attached hereto and made a part hereof 
(the "Trademarks"): and (ii) the goodwill ofthe business symbolized by eacfa oftfae Trademarks, 
including, without limitation, aU customer liste and otfaer records relating to tfae distribution of 
producte or services bearing the Trademarks (that portion of the Collateral described in the 
foregoing clauses fi) and £ii} is refeired to herein as the "TraHamaric: Collateral"^: and all present 
and future: patenta, whetfaer foreign or domestic, applications, registrations, and recordings 
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relating to sucfa patenta in tiie USPTO or in any similar office or agency oftfae United States of 
America, any state thereof, or any political subdivision thereof, or in any other countries, and all 
reissues, extensions, and renewals thereof, inchiding those patenta and applications, registrattons 
and recordings described m Schedule 2 attacfaed hereto and made a part hereof (die "Patenta"!: 
and all present and fiiture: copyrights, righta and interesta in copyrighte, works protectable by 
copyright, copyright registrations and copyright applications, whether foreign or domestic, and 
United States, state and bitemational registrations of die foregomg, and alt reissues, extensions 
and renewals of the foregoing, including, without limitation, those listed on Schedule 4 hereto 
(tiie "Cojwrigfate"). together with all income, royalties, damages and paymenta now or hereafier 
due and/or payable witii respect to tiie foregoing; die rigjit to sue fer past, present and futore 
infrmgementa of rigfate in copyrighte, all goodwill ofeach Grantor related diereto, and any and all 
proceeds of any of the foregoing, including, but not limited to, any uid all proceeds of licensing 
thereof (tbe "Copyright Collaterd". and collectively witii the Trademark Collateral and die 
Patents, tiie "EP Collateral"): 

(c) All present and future deposit accounta of eacfa Grantor, mcluding. 
witfaout limitetion, any demand, time, savings, passbook or like account maintained by eacfa 
Grantor with any bank, savings and loan association, credit union or like organization, and all 
money, cash and cash equivalenta of eacfa Orantor, whetfaer or not deposited in any such deposit 
account; 

(d) All present and futore books and records, including, without limitation, 
books of account and ledgers of evety kind and nature, all electronically recorded data relating to 
eacfa Grantor or tfae respective busbiesses thereof all receptacles and conteuiers for sucfa records, 
and all files and conespondence related thereto; 

(e) All present and future goods. Including, without limitation, all consumer 
goods, farm products, inventoty, equipment, catalogs, machuiety, tools, molds, dies, furniture, 
fiimishings, fixtures, trade fixtures, motor vehicles and all other goods used m connection witfa or 
in tfae conduct of eacfa Grantor's business, including all goods as defined in Nevada Revised 
Statote § 104.9102 or any successor statote; 

(f) All present and future inventoiy and merchandise, includuig. without 
limitation, all present and fiiture goods held for sale or lease or to be furnished under a contract of 
service, all raw materials, work in process and fmished goods, all packing materials, supplies and 
containers relating to or used in connection with any of the feregotng, and all bills of lading, 
warehouse receipta or documenta oftitie relating to any ofthe feregoing; 

(g) All present and future stocks, bonds, debentures, securities (whether 
certificated or uncertificated), securities entitiementa, securities accounta, commodity contracts, 
commodity accounta, subscription rights, options, warranta, puta, calls, certificates, investment 
property, partoership interests, limited liability company membership Or otho* interesta, joint 
ventore interests, certificates of deposit, Investmenta and/or brokerage accounts, including all 
Pledged Collateral, and all righta, prefinences, privileges, dividends, distributions, redemption 
paymenta, or liquidation paymenta with respect thereto; 

(g2) All tort claims arising out of the construction of CityCenter, including, 
without limitation, die construction of Harmon, wfaetfaer such claims are against Perini, ita agents, 
affiliates, contractors, subcontractors or any other party, and all proceeds ofany such tort claims; 
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(g3) All present and fiitore rights, titie and interests in, appurtenant to, or 
associated witfa, the Automated People Mover, 

(h) All present and futore accessions, appurtenances, components, repairs, 
repau- parts, spare parts, replacements, substitotions, additions, issue and/or improvementa to or 
ofor widi respect to any ofthe foregoing; 

(i) All otfaer present and future tangible and intangible Property of each 
Grantor (otfaer tfaan real property, wfaicfa shall be encumbered by the Deed of Trust and any other 
applicable deeds of trust or mortgages for die benefit ofthe Secured Party); 

0) All present and future righta, remedies, powers and/or privileges ofeach 
Grantor widi respect to any of die foregoing, including the right to make claims thereunder or 
widi respect thereto; and 

(k) Any and ail proceeds and producta of any of die foregoing, including. 
without limitation, all money, accounts, payment intangibles, general intangibles, deposit 
accounts, promissoiy notes, documenta, instnimenta, certificates of deposit, chattel paper, goods, 
insurance proceeds, claims by eacfa Grantor against tfaud parties for past, present and fiiture 
infiingement of tfae IP Collateral or any license with respect diereto, and any otfaer tangible or 
mtangible property received upon the sale or disposition ofany oftfae foregoing. 

Notwitfastanding anytfaing herein to the contraty, in no event shall the Collateral include, 
and each Orantor shall not be deemed to have granted a security interest in, (a) any of Grantors' righta or 
interesta ia or under, any license, contract, permit, or fianehise to which each Grantor is a party or any of 
ita righta or interesta thoeunder to the extent, but only to the extent, that such a grant would, under tfae 
terms of such license, contract permit or franchise, result in a breach of die temta of, or constitute a 
defauh under, sudi license, conti-act, permit, or franchise (other tfaan to tfae extent that any sucfa term 
would be rendered ineffective pursuant to tfae NUCC or any other applicable law (including any Debtor 
Relief Law) or principles of equity); provided, that immediately upon tfae ineffectiveness, lapse or 
termination ofany sucfa provision, the Collateral sfaall include, and each Grantor shall be deemed to have 
granted a security interest, in, all such rights and interesta as if such provision had never been in efiect, or 
(b) any trademark applications filed in the United States Patent and Trademark Office on the basis of 
Grantors' "mtent-to-use" such trademaric to die extent tfaat granting a security interest in sucfa trademark 
application prior to such filing would adversely affect tfae enforceability or validhy or result in tfae voiding 
of such trademark q}pIication, unless and until acceptable evidence of use oftfae trademwk has been filed 
with and accepted by die United States Patent and Trademaric Office pursuant to Section 1 (c) or Section 
1(d) ofthe Luifaam Act (IS U.S.C. lOSl, et seq.), whereupon such trademark application will be deemed 
automatically included in the (Collateral. 

- Each Grantor hereby agrees and covenanta that it will use commeroially reasonable 
efforts not to enter into an agreement which, by virtue of clause (a) of the foregoing paragraph, would 
exclude any asset of any Grantor fix>m tiie (Collateral (unless Secured Party is piohibited firom taking a 
security mterest in such Collateral pursuant to applicable Law), and in the event diat any asset of any 
Grantor is so excluded from the Collateral, each Orantor agrees to use commeroially reasonable efforta to 
obtain all requisite consents to enable such Grantor to provide a security interest in such asset pursuant 
faereto as promptty as practicable. 

"Collateral Agent" means Bank of America, N.A., when acting in its capacity as 
Collateral Agent under the Collateral Agent Agreement and any successor to Bank of America, N.A. in 
that capacity. 

40237363 09059001 4 Amended and Restated Securify Agreenient 
(CityCenter Subsidiaries) 



"Collatoral Agent Agreement" means die Amended and Restated Collateral Agent 
Agreement dated as ofdie Closing Date among Borrower, Administrative Agent and Collateral Agent, as 
at any time extended, modified, renewed, restated, reaffirmed, supplemented or amended. 

"Distributions" means any dividend ox other distribution (whether in casfa, securities or 
otfaer Property) with respect to any capital stock or otfaer Equity Interest of any Person or any of ita 
Subsidiaries, or any payment (wheAer ui cash, securities or other Property), including any sinking fund or 
sunilar deposit, on account ofthe purcfaase, redemption, retirement, defbasance, acquisition, cancellation 
or tennination of any such caphal stock or odier Equity Interest, or on account of any retom of capital to 
any Person's stXKkholders, partners or members (or the equivalent ofany thereof), or any option, warrant 
or other right to acquire any such dividend or otfaer distribution or payment 

"Equity Intereste" means, for any Person, any and all shares, interesta, participations or 
other equivalenta (however designated, and including capital appreciation rights) of the capital stock, 
membership interesta, partoership interests or other equivalent equity ownership interesta ui or of such 
Person, and any and all wairanta, righta or options to purchase or acquue any ofthe foregoing. 

"Issuer" means any issuer ofany Pledged Securities. 

"Perini" means Perini Building Company, Inc., a Nevada corporation, and ita successors 
and assigns. 

'Tledged Collateral" means any and all property of each (}Tantor now or hereafter 
pledged and delivered to Collateral Agent for the benefit of Secured Party pursuant to this Agreement, 
and includes witfaout limitetion (a) tfae Pledged Securities and any Certificates representing or evidencing 
the same, (b) all proceeds and products ofany ofdie foregoing, (c) any and all collections. Distributions, 
cash, instruments, interest or premiums witfa respect to any oftfae foregoing and (d) any and all righta, 
tities, mtopesta, privileges, benefita and preferences appertaining or incidental to any oftfae foregoing. 

"Pledged Securities" means (a) any and all Equity Interesta in the Subsidiaries of each 
Grantor now or hereafter owned by any Grantor, including any interest of any Grantor in the entries on 
the books of any securities intermediaty or financial intermediaty pertaining diereto (the existing 
Subsidiaries of each Grantor are listed on Schedule 31 (b) any and all Equity Interesta now or hereafter 
issued in substitotion, exchange or replacement then^or, or widi respect thereto, and (c) any and all 
warranta, options or odier righta to subscribe to or acquire any additional Equity faiteresta in the 
Subskliaries owned by each Grantor. 

"Secured Obligations" means any and all present and fiiture Bank Obligations of any type 
or nature ofeach Chantor to Secured Party, includuig without limitation, each Grantor's obligations under 
tbe Guaranty, whetfaer due or to become due, matored or unmatured, liquidated or unliquidated, or 
contingent or noncontingent including obligations of perfonnance as well as obligations of payment and 
including interest that accrues after the commencement ofany proceeding under any Debtor Relief Law 
by or against any Grantor or any other obligor. 

"Secured Partv" means the "Lender Secured Paities" as defmed in tfae (Credit Agreement 

2. Further Assurances. At any time and fix>m time to time at tfae request of 
Collateral Agent each Grantor shall execute and deliver to Collateral Agent for tfae benefit of Secured 
Party all such financing statemente and other insbiimenta and documenta in form and substance 
satisfactoty to Collateral Agent as shall be necessaty or desirable to fiiUy perfect v/hm. filed and/ra* 
recorded. Collateral Agent's security interest for die benefit of Secured Party granted pursuant to Section 
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2 of this Agreement. At any time and from time to time. Collateral Agent shall be entided to file and/or 
record any or all sucfa financing statemente, instrumenta and documenta held by it, and any or all such 
further financing statomenta, documents and instruments, and to take all such other actions, as Collateral 
Agent may deem appropriate to perfect and to maintein perfected die security interests granted in Section 
3 of tills Agreement Before and afto- the occurrence of any Event of Defiauh, at Collateral Agent's 
request each Grantor shall execute all such further financing statomenta, instnimenta and documents, and 
shall do all such flirdier acts and things, as may be deemed necessaty or desirable by Collateral Agent to 
create and pofect, and to continue and preserve, an indefeasible security interest in the Collateral in fiivor 
of Collatera] Agent for the benefit of Secured Party, or the priority diereof With respect to any Collateral 
consisting of certificated securities, instrumente, documents, ceitificates of title or tfae like, as to which 
Collateral Agent's security interest need be petfected by, or fhe priority thereof need be assured by, 
possession of such Collateral, each Grantor will upon demand of Collateral Agent deliver possession of 
same in pledge to Collateral Agetit fbr tfae benefit of Secured Party. Witfa reject to any Collateral 
consisting of securities, insbruments, partoership or joint venture interesta or tfae like, eacfa Gruitor faereby 
consents and agrees tfaat tfae issuers of, or obligora on, any such Collateral, or any registrar or transit 
agent or trustee for any such Collateral, shall be entitied to accept the provisions ofthis Agreement as 
conclusive evidence oftfae right of Collateral Agent to effect any transfer or exeroise any right hereunder 
or with respect to any sodi Collateral, notwithstanding any otfaer notice or direction to the contraty 
heretofore or hereafter given by each Grantor or any other Person to such issuers or such obligora or to 
any such registrar or transfer agent or trustee. 

« 
3. Securitv Agreement For valuable considoation, each Grantor hereby assigns 

and pledges to Coilaterai Agmt for the benefit of Secured Party, and granta to Collateral Agent for die 
benefit of Secured Party a security interest in, all presentty existing and hereafter acquired Collateral, as 
security for tfae timety payment and performance of all oftfae Secured Obligations. This Agreement is a 
continuing and irrevocable agieement and all the righte, powers, privileges and remedies faereunder sfaall 
apply to any and all Secured Obligations, includinp tfaose arising under successive transactions which 
shall eitfaer continue the Secured Obligations, increase or decrease them, or from time to time create new 
Secured Obligations after all or any prior Secured Obligations faave been satisfied, and to tfae extent not 
profaibited by applicable Law, notwithstanding the bankruptcy ofthe Borrower, any Grantor or any other 
Peraon or any other event or proceeduig affecting any Person. All tfae rights, remedies, privileges and 
powers of Secured Party shall be exercised exclusivety by the Collateral Agent for the benefit of tfae 
Secured Party. 

4. Deliverv of Certeip Pledged Collateral. On or before the Closing Date, each 
Grantor shall cause to be pledged and delivered to Collateral Agmt for die benefit of Secured Party the 
Certificates, if any, evidencing the Equity Interests listed on Sdiedule 3 hereto. Following die Closing 
Date, each Grantor will promptty notify Secured Party ofdie creation ofany Certificates and deliver such 
Certificates to Collateral Agent for the benefit of Seoired Party withm 5 Business Days of their creatton. 
All Certificates at any time delivered to Collateral Agent shall be ia suitable form for ti:3nsfer by delivwy, 
or ^a l l be accompanied by duty executed instrumenta of transfer ot assignment in blank, all in form and 
substance reasonably satisfactoty to Collateral Agent Collateral Agent for tfae benefit of Secured Party 
shall hold all Certificates pledged hereunder purauant to this Agreement unless and until released in 
accordance with Sections of tills Agreement 

5. Release of Pledged Collateral. Pledged Collateral tfaat is required to be released 
from the pledge and security interest created by tfais Agreement in order to permit any Grantor to 
consummate any disposition of stock or asseta, merger, consolidation, amalgamation, acquisition, or 
dividend payment or distribution that each Grantor is entitled to consummate purauant to the Transaction 
Documenta, if any, shall be so released by Collateral Agent in accordance widi the terms ofthe Collateral 
Agent Agreement CoUateral Agent, at die expense of sucfa Grantor, promptiy shall redeliver all 
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Certificates and shall execute and deliver to sucb Grantor all documents requested by such Grantor that 
are reasonably necessaty to release Pledged Collateral of record whenever such Grantor sfaall be entided 
to the release thereof in accordance with tfais Section. 

6. Grantora' Representetions. Warranties and Agreemente. Each Grantor 
represents, warranta and agrees that: (a) each Grantor owns the Collateral fiee and clear of any Lien 
except as expressly pennitted in tbe Credit Agreement and each Grantor has the right and power to grant 
the security intereste granted hereunder in the Collateral; (b) each Grantor is the sole legal and beneficial 
owner of tbe Pledged Coilaterai in whicfa eacfa Grantor is purporting to grant a security mterest to 
Collateral Agent for tfae benefit of Secured Party, and the Pledged CoUatstal is not subject to any Lien 
other than Liens pennitted under the Credit Agreement; (c) each Grantor has the right and power to 
pledge the Pledged Collateral and grant a security interest in the Collateral to Collateral Agent for the 
benefit of Secured Party witfaout tfae consent, approval or audiorization of, or notice to, any Peracm (otfaer 
than such consents, approvals, authorizatk>n or notices wfaich faave been obtained or given prior to die 
date hereof) and such pledge and security biterest constitotes die valid, binding and enfevceable obligation 
ofeach Grantor, enforceable against such Grantor in accordance witfa tfae terms faereof and tfae otfaer Loan 
Documenta, except as enforoement may be limited by, the NUCC, Debtor Relief Laws or equitable 
principles relating to the granting of specific perfonnance and other equitable remedies as a matter of 
judicial discretion; (d) all Equity Interests duit consdtote a portion of tfae Pledged Collateral are duly 
audiorized, validly issued in accordance witfa all applicable Laws, are fully paid and non-assessable (to 
the extent sucfa concepte are applicable), and reinesent one hundred percent (100%) oftfae Equity Interests 
owned by each Grantor b each Subsidiaty ofeach Grantor; (e) except as specifically peimitted under the 
Credit Agreement eacfa Grantor will not: (i) sell, assign, excfaange, transfer, grant a license in, or 
otherwise dispose of, or contract to sell, assign, exchange, transfer or otherwise dispose of, or grant any 
option witfa respect to, eny oftfae Collateral, (ii) create or permit to exist any Lien upon or with respect to 
any ofthe Collateral, ejyept for Liens pomitted under tfae Credit Agreement or (iii) take any action widi 
respect to tfae Collateral which is inconsistent with the provisions or purposes of this Agreement or any 
other Transaction Document; (f) each Grentor will pay, prior to delinquency, all material taxes, charges, 
Liens and assessmente against the portion of die Collateral owned by i t SSSSS& such as are timety 
contested in good faith, and upon ita failure to pay or so contest such taxes, charges. Liens and 
assessments. Collateral Agent at ita option may pay any of diem, and Collateral Agent shall be tbe sote 
judge oftfae legality or validity diereof and the amount necessaty to discharge the same; (g) die Collateral 
will not be used for any unlawful purpose or in violation ofany Law, regulation or ordinance, nor used in 
any way that will void or impair any insurance required to be carried in connection therewith; (h) each 
Grantor will, to die extent consistent with good business practice in hs industiy, keep die porticm of the 
Coilaterai owned by it in reasonabty good repahr, workmg order and condition, and fhnn time to time 
make all commeroially reasonable repaira, renewals, replacements, additions and hnprovementa thereto 
and, as appropriate and applicable, will odierwise deal with sucfa portion oftfae CoUato-al in all sucfa ways 
as are considered good practice by ownera of like Property; ( 0 each Grantor will take all reasonable steps 
to preserve and protect the portion o fd i e Collateral owned by i t including, witfa respect to tfae Patents, 
Trademarks and Copyrights, tfae filing ofany renewal affidavita and applications; 0 ) as of the date fara-eo^ 
each Grantor has no Trademarks registered, or subject to pending applications, in tfae USPTO, or to tfae 
best knowledge ofeach Grantor, any similu: office or agency in tfae United States o f America otfaer tfaan 
tfaose described In Schedule 1 attached hereto; (k) as o f the date hereof, each Grantor has no Patente 
registered, or subject to pending applications, in the USPTO, or to die best knowledge ofeach Grantor, 
any similar office or agency in tfae United States of America ot^ler than those described in Schedule 2 
attached hereto; (I) except as listed in Schedule 5 atteched hereto, to tfae best of each Grantw's knowledge 
there are no actions, suita, proceedings or investigations pending or threatened in writing against any 
Grantor befbre any Govemmental Autfaority whicfa could reasonably be expected to cause any material 
portion ofthe IP Collateral to be adjudged invalid or unenforoeable, in whole or in part; (m) each Grantor 
shall notily Secured Party concunentiy widi delivety ofdie quarterly financial statomenta pursuant to die 
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Credit Agreement afto- filing any application for die registiation of a Patent, Trademark or Copyright 
with die USPTO, USCO (as defined below) or any similar office or agency in die United States of 
America, or any State therein; (n) each Cirantor has not abandoned any Patent, Trademark or Copyri^t 
and each Grantor will not do any act, or omit to do any act, whereby any Patent, Trademark or Copyright 
may become abandoned, canceled, invalidated, unenforceable, avoided, or avoidable unless such Grantor 
has obtained die written consent of CJolloterel Agent; (o) each Chantor ^ I promptiy notify Secured Party 
if it knows or faas reason to know of any reason why any applicable registration or recording of any 
Patent, Trademark or Copyright may become abandoned, canceled, invalidated, or unenfiirceable; (p) 
eacfa Chantor will render any assistance, as Collateral Agent may reasonably determine is necessaty, to 
Collateral Agent in any proceeding before tfae USPTO, the USCO, any federal or state court, or any 
similar office or agency in the United States of America, or any State therein, to maintaui any Patent, 
Trademark .or Copyri^t and to protect Collateral Agent's security interest therein, 'ffMJTO without 
limitation, filing of renewals, affidavita of use, affidavita of incontestebility and opposition, interference, 
and cancellation proceedings; (q) each Grantor will promptly notify Secured Party if such Grantor leams 
ofany use by any Person ofany term or design likety to cause confusion with any oftfae Trademarks, or 
of any use by aity Person of any other process or product which faifringes upon any of die Trademarks, 
and if requested by Collateral Agent such Chantor, at ita expense, shall join with Collateral Agent in such 
action as (Collateral Agent in Collateral Agent's discretion may reasonably deem advisable for the 
protection of Ck>ilateral Agent's interest for the benefit of Secured Party in and to the Trademarks; (r) 
each Grantor assumes all responsibility and liability arismg from the use ofthe Trademarks, Patenta and 
Copyrighte, and eacfa Grantor hereby indemnifies and holds Secured Party harmless from and against any 
claim, suit loss, damage or expense fincluding reasonable attorneys' fees) arising out of any allegesd 
defect in any product manufactured, promoted, or sold by any Gnuitor (or any Affiliate or Subsidiaty 
tfaereof) in connection witfa any Patent Trademark or Copyri^t or out oftfae manufiwtuie, promotion, 
labeling, sale, or advertisement of aity such product by each Grantor or aity Affiliate or Subsidiaty 
thereof, (s) each (hantor shall promptiy notify Secured Party m writing of any adverse determination in 
any proceeding in the USPTO, USCO or any otfaer foreign or domestic CSovemmental Authority, court or 
body, regaiding sucfa Grantor's claun of own^ship in any ofdie Trademarks, Patenta or Copyrighte, and 
in tfae event of any infringement of any Trademark, Patenta or Copyr^ta owned by each Grantor by a 
tfaird party, such Grantor shall promptiy nodfy Secured Party of sucfa infiingement and sue for and 
diligently puraue damages tor sucfa infringement (and if sudi Grantor sfaall feil to take sucfa action withfai 
one (1) month after such notice is given to Secured Party, Collateral Ageiit may, but sfaall not be required 
to, itaelf take such action in the name of such Chantor, and such Grantor hereby appointa Collateral Agent 
for the benefit of Secured Party the true and lawful attomey-in-fiict of such Grantor, for it and m ita name, 
place and stead, on behalf of such Grantor, to commence judicial proceedings in any court or before any 
other tribunal to enjoin and recover damages for such infringement, any sucfa damages due to such 
Chantor, net of costa and reasonable attomeys* fees, to be applied to die Secured Obligatkms); (t) eacfa 
Grantor will maintain, widi responsible insurance companies, insurance covering the Collateral agamst 
such insurable losses as is required by tbe Transaction Documenta; (u) each (hantor will promptiy notify 
Secured Party in writing m die event ofany substantial or material damage to the Ck)llateral (considered 
as a whole) from any source whatsoevo-, and, except for the disposition of collections and other proceeds 
ofthe Collateral pennitted by Section 9 hereof, each Chantor will not remove or pennit to be removed any 
material part ofthe Collateral from tfaeir places ofbusiness without die prior written consent of Collateral 
Agent except for such items of die Collateral as are removed In die ordinary course of business or in 
connection with any transaction or dispositi'cm odierwise permitted by die Transaction Documenta; (v) in 
the event any Orantor cfaanges ita name or ita address as eitiier are set fortfa faerehi, such Grantor will 
notify Secured Party of such name and/or address change promptly, but in any event within thirty (30) 
days, and (w) as ofthe date hereof, each Grantor does not have any Copyrigfata registered with die United 
States Copyright Office ("USCO"), or any similar office or agency in the United States of America, or 
elsewhere odier than those described in Sdiedule 4 attached hereto; (x) each Chantor authorizes Collateral 
Agent to modify tiiis Agreement by amending the Schedules faereto to include any new IP Collateral, 
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renewal diereof or any IP Collateral applied for and obtained hereafter; and each Grantor shall, upon 
request of Collateral Agent tmm time to tune execute and deli-ver to (Collateral Agent any and all 
assignmente, agreements, instrument^ documenta and such odier papers as may be requested by 
Collateral Agent to evidence die assignment of a security interest in each such EP Collateral; (y) with 
respect to die Copyright Collateral, each Chantor shall, at ita sole expense, do, make, execute and deliver 
all such additional and further acts, diings, deeds, assurances, and instrumenta, in each case in form and 
substance satisfactoty to Collateral Agent relatuig to the creation, validhy, or perfection ofdie security 
intereste provided for in this Agreement under 35 U.S.C. Section 261,15 U.S.C. Section 1051 et seq., 17 
U.S.C. Sections 101,201 et seq., tfae NUCC or odier Law ofthe United States of America, die State of 
Nevada, other States or any other domestic or foreign jurisdiction as Collateral Agent may fiom time to 
time reasonably request, and shall take all sudi odier action as Collaterel Agent may reasonabty requue to 
perfect Collateral Agent's security interest, for the benefit of Secured Party, in any of the Coityright 
(Collateral and to completely vest in and assure to Collateral Agent ita righta hereunder in any of Ifae 
CCopyrigfat Collateral, and eacfa Grantor hereby inrevocably authorizes Collateral Agent or ita designee, at 
such Grantor's expense, to execute such documoita, and file such financing statemente with respect 
thereto witfa or widiout sucfa Chantor's signature, as CCollateral Agent may reasonably deem appropriate; 
and (z) as of the date hereof Chantora hold no tort claims except as described on Schedule 6 attacfaed 
hereto. In the event that any recording or refiling (or the filing of any statement of continuation or 
assignment ofany financing statement) or any otfaer action, is required at any time to protect and preserve 
sucfa security interesta in the Copyright Collateral, each Grantor shall, at ita sole cost and expense, cause 
the same to be done or taken at such time and in such manner as may be necessaty and as may be 
reasonably requested by Collateral Agent Eacfa Chantor furtfaer audiorizes Collateral Agent to have this 
or any aAter similar agreement recorded or filed witfa die USCO or other qipropriate federal, state or 
foreign govonment office. 

7. Deposit Accounta. For eacfa deposit account included in tfae Collateral Ifaat any 
Grantor at any time opens or maintains, each Grantor shall, at (Collateral Agent's request and option cause 
the depositaty bank to agree to compty widi at any time instructions from Collateral Agent to such 
depositaty bank directing tfae disposition of funds from time to time credited to sucfa deposit account, 
without fiirther consent of such CSrantor, pursuant to an agreement (a "CContral Account Agreanent"^ in a 
form reasonably satisfactoty to Collateral Agent Widiout limitation on the foregoing. Collateral Agent 
sfaall also have die rig^t at any tune, whetiier or not an Event of Default shall have occurred or be 
continuing, to make reasonable inquity of each explicable depositaty institotion at whicfa a deposit 
account is maintained to verify the account balance of such deposit account 

8. Collateral Agent's Rigfate Rflearding CoHattiral: Prior to tfae occunence of an 
Event of Defauh, die Seciued Party shall have the inspection righte set forth in Section 6.10 of the Credit 
Agreement Upon the occurrence and during the continuation of an Event of Default in addition to die 
righta set forth in Section 6.10 ofthe Credit Agreement at die expense ofeach Grantor, CCollateral Agent 
may, to tfae extent it may be necessaty or desirable to protect the security hereunder, but Collateral Agent 
shall not be obligated to: (a) notify obligora on the Collateral diat the Collateral has been assiped to 
Coiiaterai Agent for die benefit of Secured Party; and (b) at any time and from time to time request from 
obligora on the Collateral, in die name ofeach Chantor or in die name of Collateral Agent, infonnation 
conceming the Collateral and the amounta owing thereon. The foregoing power of attorney is coupled 
with an interest and is urevocable. Each Grantor shali mafaitain books and records pertaining to tfae 
Collateral in a manner consistent widi Collateral Agent's Interesta faereunder. Eadi Grantor shall at any 
time at Collateral Agent's request mark tfae Collateral and/or each Grantor's ledger cards, books of 
account and other records relating to the Collateral witfa appropriate notetions satisfactoty to CCollateral 
Agent disclosing that they ere subject to Collateral Agent's security faiteresta. Collateral Agent shall at 
any time during regular busmess houra on reasonable notice faave reasonable access to and the right to 
audit any and all of any Grantor's books and records pertaining to tfae Collateral, and to confirm and 
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verify the value of tfae CCollateral and to do wfaatever else Collatoral Agent reasonably may deem 
necessaty or desirable to protect its interesta and tfae interest of Secured Party; provkied. however, that 
any such action whicfa involves communicating with customera of eacfa Grantor shall be carried out by 
Collateral Agent dirough each Grantor's independent auditora imliss Secured Party shall then have the 
right directly to notify obligors on tfae Collateral as provided in Section 12. Collateral Agent shall be 
under no duty or obligation whataoever to take any action to preserve any righta o for against any (vior or 
other pardes in connection whfa the (Collatoral, to exereise any voting righta or managerial rigtds with 
respect to any Collateral, wfaether or not an Event of Default shall have occuned, or to make or give any 
presentment^ demands fo* performance, notices of non-perfonnance, proteista, notioes of protests, notices 
of dishonor or notices of any other nature whatsoever in connecdcm widi the Collateral or the Seemed 
Obligations. Collateral Agent ^ a l l be under no duty or obligation whatsoever to take any actum to 
protect or preserve die Collateral or any righte ofeach Grantor therein, or to make collections or enforce 
payment thereon, or to participate in any forectosure or other proceeding in connection tfaerewith. With 
respect to CCollateral which is in the possession, custody or control or die Collateral Agent, so long as 
Collateral Agent exercises reasonable care with respect to any Collateral in its possession, custody or 
control, Collateral Agent shall have no liability for any loss of or damage to such Collateral, and in no 
event shall Collateral Agent have liability for any diminution in value of Collateral occasioned by 
economic or market conditions or eventa. 

9. Collections aa the CoUateral. Except as odierwise provided in any Transaction 
Document each Grantor shall have the rig^ to use and to continue to make collecticms on and receive 
dividends and other proceeds of all of tfae Collateral in tfae orduiaty course of busuiess so long as no 
Event ofDefault shall have occurred and be continuing. Upon the occunence and during the continuance 
of an Event of Defeult at the option of Collateral Agen t each Grantor's rigfat to make collections on and 
receive dividends and other proceeds of tfae CoUateral and to use or dispose of such collections and 
proceeds shall terminate, and any and all dividends, proceeds and collections, includuig aU partial or total 
prepaymoita, tfaoi held or thereafter received on or on account oftfae Collateral will be held or received 
hy each Grantor m trust for Collateral Agent and immediatety delivered in kind to CCollateral Agent for 
the b«iefit of Secured Patty. Any remittance received by each Grantor from any Peraon shall be 
rebuttabty presumed to relate to the Collateral and to be subject to Collateral Agent's security interesta. 
Upon the occurrence and during the continuance of an Event of De ik i l t Collateral Agent sfaall have the 
right at all times to receive, receipt for, endorae, assign, deposit and deliver, m the name of Collateral 
Agent or in the name of eacfa Chantor, any and all checks, notes, drafts and other instrumenta for the 
payment of money constitoting proceeds of or otiienvise retatmg to tfae Collateral; and each Grantor 
hweby authorizes Collateral Agent to affix, by facsimile signature or odierwise, the general or special 
endorsement o f i t in such manner as CCollateral Agent shall deem advisable, to any sudi instrument in the 
event the same faas been delivered to or obtauied by (Collateral Agent widiout approiviate endonement 
and (CoUateral Agent and any collecting bank are hereby authorized to consider such endorsement to be a 
sufficient valid and effective endoraement- by each Chantor, to the same extent aa though it were 
manuaUy executed by the duly authorized ofiRoer of such Chantor, regardless of by whom or under what 
circumstances or by what authority such fecsimile signatore or other endorsement actually is affixed, 
widiout duty of uiquity or responsibility as to such matters, and each (hantor faereby expressly waives 
demand, presentment, protest and notice of protest or dishonor and all odier notices of evety kind and 
natore with respect to any such instrument 

10. Possession of Collateral by Collateral Agent Any or all of the Collateral 
delivered to CCollateral Agent may be held in an interest-bearing or non-interest-bearing account, in 
Collateral Agent's sole and absolute discretion, and such interest may be applied to payment of the 
Secuied Obligations in accordance with tfae Collateral Agent Agreement tfae Firat Lien Interereditor 
Agreement and the C3eneral Intercreditor Agreement Nodiing herein shall obligate Collateral Agent to 
invest any Collateral or obtain any particular return tfaneon. Upon tfae occurrence and during tfae 
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continuance pf an Event of Defeult, whenever any of die Collateral is in Collateral Agent's possession, 
custody or control, Collateral Agent may use, operato and consume the Collateral, whetfao* for tfae 
purpose of preserving'and/or protecting the Collataal, or for the purpose of performing any of any 
Grantor's obligations with respect diereto, or otherwise in acc(uxlance vrith die Collateral Agent 
Agreement. CoUatoral Agent may at any time deliver or redeliver die CCollateral or any part diereof to 
each Grantor, and the receipt of any ofthe same by such Chantor shaU be complete and fiill acquittance 
for tfae CCollateral so delivered, and CCollateral Agent thereafter shaU be discharged fixim any liability or 
responsibility theiefor. So long as Collateral Agent exercises reasonable care with respect to any 
Collateral in its possession, custody or control. Collateral Agent shall have no liabilhy for any loss ofor 
dama^ to such Collateral, and in no event shall Collaterel Agent have liability for any diminution in 
value of Collateral occasioned by economic or market conditions or events. CCollateral Agent shaU be 
deemed to have exercised reasonable care within the meaning of the preceding sentence if the Collateral 
in the possession, custody or control of CoUateral Agent is accorded treatment substantially equal to that 
which Collateral Agent aco^ds ite own property, it being understood that CoUateral Agent shaH not faave 
any responsibility for: (a) ascertaining or taking action witfa respect to caUs, converaions, exchanges, 
nuiturities, tenders or odier mattera relating to any (Collateral, whetfaer or not Collateral A ^ n t faas or is 
deemed to have knowledge of such mattera; or (b) taking any necessaty steps to preserve righta against 
any Person with respect to any CoilateraL 

11. Events of Default There shall be an event of defeuh hereunder upon tfae 
occurrence and during tfae continuance of an Event of Default 

12. Ri|afata Upon Event of Defanlt Upon die occurrence and during tfae continuance 
of an Event of Defeult Collateral Agent shall have, in any jurisdiction where enforcement hereof is 
sought in addition to all other righta and remedies Ifaat Collatoral Agent and/or Secured Party may have 
under applicable Law or in equity or under this Agreement (including, without limitation, all r i^ ta set 
forth in Section 9 hereof) or under any other Transaction Document all righta and remedies of a secured 
party under the Uniform (Commercial Code as enacted in any jurisdiction, and, in addition, tfae following 
r i^ta and remedies, aU of which may be exercised witfa or witfaout notice ( e x c ^ to the extent notice is 
required to be given pursuant to applicable Law or this Agreement) to each Grantor and without affectuig 
the obligations of any (hantor hereunder or under any otfaw Transaction Document, or the enforceabUity 
ofthe Liens and security interesta created hereby: (a) to foreclose the Liens and security interesta created 
hereunder or undw any other agreement relating to any Collatoral by any available judicial procedure or 
without judicial process in accordance widi applicdile Law; (b) to enter any premises where any 
Collateral may be located for the purpose of securing, protecting, inventotying, appraising, inspecting, 
repairing, preserving, storing, preparing, processing, taking possession of or removing the same; (c) to 
sell, assign, lease or otfaerwise dispose of any (Collateral or any part tfaereof, eitfaer at public or private sale 
or at any broker's board, in lot or in bulk, for cash, on credit or otherwise, widi or without representations 
or warranties and upon such terms as shaU be acceptable to Collateral Agent; (d) to notify obligora on the 
Collateral that the Collateral has been assigned to CoUateral Agent for the.benefit of Secured Party and 
that ail paymenta thereon are to be made directiy and exclusively to Collataal Agent for die benefit of 
Secured Party; (e) to notify any Issuer ofany Pledged Securities, and any and d l other obligors on any 
Pledged CoUateral, tfaat die same faas been pledged to Collateral Agent for tfae benefit of Secured Party 
and tfaat all distributions related thereto, interest and otiier paymenta thereon are to be made directiy and 
exclusively to Collateral Agent for tbe benefit of Secured Party; (f) to collect by legal proceedings or 
otherwise all dividends, distributions, interest prindpal or other sums now or hereafter payable upon or 
on account ofthe Collaterd; (g) to cause the Collateral to be registered in the name of CoUateral' Agent 
as legal owner, for the benefit of Secured Party; (fa) to enter Into any extension, reorganization, deposit, 
merger or consolidation agreement, or any otfaer agreement relating to or affecting die Collateral, and in 
connection therewitfa Collateral Agent may deposit or surrender control of the Collaterd and/or accept 
other Property in exchange for tfae Collateral; (i) to settie, compromise or release, on terms acceptable to 

40237363 09059001 11 Amended and ResUOed Securify Agreement 
(CifyCenter Subsidiaries) 



Collaterd Agent, in whole or in part, any amounta owing on the Collateral and/or any disputes witfa 
respect tfaereto; (j) to extend the time of payment make allowances and adjustmente and issue credita in 
connection widi the (Collaterd in the name of Collateral Agent or in the name of any Grantor, (k) to 
enforce payment and prosecute any action or proceedmg witfa respect to any or d l oftiie CoUatod and 
take or bring, in the name of Collateral Agent or in the name ofeach Chantor, any and dl steps, actions, 
suita or proceedmgs deemed by Collaterel Agent necessaty or desniable to effect collection ofor to realize 
upon the Collaterd, inyludjng any judicial or nonjudicial foreclosure thereof or tfaereon in accordanoe 
with applicable Law, and each Chantor specificalty consenta to any nonjudicial foreclosure ofany or all of 
tfae Collateral or any odier action taken by Collaterd Agent which may release any obligor firjm persond 
liabUity on any of tfae Collateral, and each Chantor waives any right not expressly provided for m this 
Agreement or required under die NUCC to recdve notRC of any public or private judicid or nonjudidd 
sde or foreclosure of any security or any of the Collataal; and any money or otfaer property received by 
Collaterd Agent in excfaange for ar on account of the Collaterd, whetiier representing coUections or 
proceeds of CCollaterd, and wfaetha* resulting from voluntaty paymenta or foreclosure proceedings or 
otiier legal action taken by Colhiteral Agent or any Grantor may be applied by Collateral Agent without 
notice to each Chantor to tfae Secured Obligations in such order and manner as set forth in the Collateral 
Agent Agreement, the First Lien Intercreditor Agreement and the General Intercreditor Agreement; (1) to 
insure, process and preserve die Collaterd; (m) to exercise d l righte fjncluding voting righta), remedies, 
powera or privileges provided to Collateral Agent .or Secured Party under any of the Transaction 
Documenta; (n) to remove, from any premises where the same may be located, the Collaterd and any and 
d l documents, instrumenta, files and records, and any receptacles and cabineta containing the same, 
relating to the CoUateral, and Collaterd Agent may, at the cost and expense ofeach Grantor, use such of 
ita supplies, equipment, fecilities and space at ita places of busuiess as may be necessaty or appropriate to 
properly administer, process, store, control, prepare for sde or disposition and/or sdl or dispose of tfae 
portion of tfae Collateral owned by each Grantor or to property administer and control die handluig of 
collections and redizations thereon, and (Collateral Agent shdl be deemed to have a roit-free tenancy of 
any premises of each Grantor for such puiposes and for such p6rk>ds of time as reasonably required by 
Collateral Agen^ (o) to receive, open and dispose of all mail addressed to each Chantor and notify postd 
audiorities to change tfae address for delivety thaeof to sucfa address as Collateral Agent may designate; 
provided that Collaterd Agent agrees tfaat it wiU promptiy deliver over to each Grantor such opened mail 
as does not relate to tbe Collateral; (p) to exeroise all otfaer righta, powera, privileges and remedies of an 
owner of the CCoUaterd; and (q) to perform any obligation of Cirantor under diis Agreenient or any 
obligation of any odier Person under tfae Tiansaction Documenta should Chantor or such Person feil to 
perfonn such obligations; all at Collateral Agent's option and as Collateral Agent to ita sole discretion 
may deem advisable. Each Grantor will, at Collateral Agent's request assemble tfae Collaterd and make 
it avaiiabie to Collateral Agoit at places which Collateral Agent may reasonably designate, whetiier at the 
premises of each Grantor or elsewhere, and will make avdlable to Collateral Agent, free of cost, aH 
premises, equipment and faciUties of eacfa (hantor forthe purpose of CoUaterd Agent's taking possession 
of the (Collaterd or storing same or removing or putting the Collateral in salable form or selling or 
disposing of same. 

Upon tfae occurrence and during the contuiuance of an Event ofDefault, CoUatoal Agent 
dso shall faave tfae right, without notice or demand (except to the extent notice and demand are required to 
be given punuant to applicable Law), eidier in person, by agent or by a receiver to be appointed by a 
court (and each Grantor hereby expressty consente upon the occurrence and during the continuance of an 
Event of Default to tfae appointment of such a receiver), and witfaout regard to die adequacy of any 
security for tfae Secured Obligations, to take possession ofthe Collateral or any part thereof and to collect 
and receive the rente, issues, profits, income and proceeds thoreof. CCollaterd Agent shall further have tfae 
right to use any of fhe IP Collateral for the sde of goods, completion of work in process or rendering of 
services in connection with enforcing any of tfae security interesta granted to CioUateral Agent for the 
benefit of Secured Party by each Grantor. Taking possession of ifae Collaterd shaU not cure or wdve any 
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Event of Defeult or notice tfaereof or invalidate any act done purauant to sucfa notice. Tfae righta, remedies 
and powers ofany receiver appointed by a court shaU be as ordered by sdd court. 

Any public or private sde or otfaer disposition oftfae Collaterd may be faeld at any office 
of Collaterd Agent, or at eacfa Chantor's places ofbusiness, or at any other place permitted by applicable 
Law, and without tfae necessity of the CCollaterd's being within die view of prospecti-ve purchasera. 
Collateral Agent may direct the order and manner of sale ofthe CCoUateral, or portions diereof, as it in ita 
discretion may determine, and eacfa Grantor expressty waives any rigfat to direct tfae order and manner of 
sale of any CCoUateral. Secured Party or any Peraon on Secured Party's behalf may bid and purchase at 
any such sale or other disposition. The net cash proceeds resulting from the collection, liquidation, sale, 
lease or otfaer disposition of the Collateral shaU be applied, firat, to the expenses fincluding reasonable 
attorneys' fees and disburaemente) of retaking, holding, storing, processing and preparing for sale or 
lease, selling, leasing, collecting, liqutdatmg and the like, and dien to the satisfaction of the Secured 
Obligations entitled dioeto m accordance with die CCollaterd Agent Agreement die First Lien 
Intercreditor Agreement and tbe CSenerd Intercreditor Agreement, and then to the odier Peraons entitled 
diereto in accordance with the Collaterd Agent Agreement, tfae First Lien Intercreditor Agreement and 
the Cjenerd Intercreditor Agreement Each Grantor and any other Person then obligated tfaoefbr shdl pay 
to CCollaterd Agent on demand any deficiency witfa regard tfaereto wfaich may remam afier such sale, 
disposition, collection or liquidation ofthe CCollaterd. 

Unless the Collateral is perishable or threatens to decline speedily in value or is of a type 
customarily sold on a recognized market, Collaterd Agent will send or otherwise make avdlable to each 
Grantor, reasonable notice oftfae time and place of any public sde thereof or ofthe time on or after which 
any private sale thereof is to be made. Tfae requirement of sending reasonable notice conclusively shdl 
be met if such notice is maUed, first class mdl, postage prepaid, to eacfa Chantor at its address designated 
below, at least ten (10) days before the date of the sde. Each Grantor expressly wdves any right to 
receive notice of any public or private sde ofany Collaterd or otfaer security for tfae Secured Obligations 
except as expressly provided for in tfais paragrapfa. 

With respect to any CoUaterd, including the Pledged Collaterd, consisting of securities, 
partoership interests, joint venture interests, Investmenta or the like, and whether or not any of such 
Collateral has been effectively registered under the Securities Act of 1933, as amended, or other 
applicable Laws, Collateral Agent may, in ita sole and absohito discretion, sell d l or any part of such 
Collateral d private sale in such manner and under such circumstances as CCollaterd Agoit may deem 
necessaty or advisdile in order that the sale may be lawfolty conducted. Without limiting the foregpmg. 
Collateral Agent may: (i) approacfa and negotiate witfa a limited number of potentid purchasera; and (ii) 
restrict the prospective bidders or purcfaasera to peraons v^o will represent and agree that t h ^ are 
purchasing such Collaterd for thefr own account for investmoit and not witfa a view to tfae distribution or 
resde tfaereof In die event tfaat any sucfa Collaterd is sold at private sde, each Chantor agrees that if such 
Collaterd is sold for a price which Collateral Agent in good fiudi believes to be reasonable under the 
circumstances tfaen existing, then (a) die sale shdl be deemed to be commercidly reasonable m aU 
respects, and (b) Collateral Agent and Secured Party shdl not incur any liability or responsibility to any 
Grantor in connection therewith, notwidistanding the possibility tfaat a substanttaUy higher price might 
have been redized at a public sale. Each Grantor recognizes that a ready maricet may not exist for such 
Collaterd if it is not regularly traded on a recognized securities exchange, and that a sale by Collateral 
Agent of any such Collateral for an amount substantidly less than a pro rata share of the fiur market value 
ofthe issuer's asseta minus liabUities may be commociaUy reasonable in view oftfae difficulties tfaat may 
be encountered in attempting to seU a large amount of such CoUatod or Collaterd diat is privately 
traded. 
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upon die occurrence and during tfae continuance of an Event of Defeult CCollateral Agent 
may for die benefit of Secured Party use any of tite Trademarits for dw sde of goods, completion of work 
Ul process, or rendoing of services in connection witfa enforcing any security interest Ranted by each 
Grantor to Collateral Agent for die benefit of Secured Party. CoUatod Agent may grant such license or 
licenses relatmg to the Trademaik CoUaterd for such term or terms, on such conditions and in such 
manner, as Collateral Agent shdl, in ite sole discretion, deem appropriate. Such license or Ucenses may 
be general, special, or otfaerwise, and may be granted on an ecclusive or nonexclusive basis throughout all 
or part of the United States of America, ita tenitories and possessions, and all foreign countries. In 
connection widi any such license or any sde or odio disposition ofthe Trademark Collaterd (or any part 
thereof), eacfa Grantor shaU supply to Collaterd Agent, or Collatoal Agent's designee, such (jrantor*s 
knowledge and expertise relating to the manufecture and sde of the producta and services bearing die 
Trademarics and Grantor's customo liste and other records relating to the Trademarics and die distribution 
thereof 

Upon consummation of any sale of Collateral hereunder, Collatod Agent sfadl have the 
right to assign, transfer and deUver to die purchaser or purchasera tiiereof the Collaterd so sold. Each 
such purchaso at any sucb sde shdl hold the Collateral so sold absolutely free from any cldm or right 
upon the part of each Grantor or any odier Peraon, and each Grantor hereby wdves (to the extent 
permitied by applicable Laws) d l righta of redemption, stay and apprdsd which it now has or may at any 
time Ui the foture have under any rule of Law or statote now existing or hereafto enacted. Ifthe sale of 
all or any part of the Collateral is mode on credh or for futore delivoy, Collaterd Agent shaU not be 
reqdied to apply any portion of die sale price to the Secured Obligations until sucfa amount actoalty is 
receiyed by CoUderal Agent and any (Coiiaterai so sold may be retained by Collaterd Agent, subject to 
tfae terms of die CCoUateral Agent Agreement, die First Lien Intercreditor Agreement and the (jenoal 
Intercreditor Agreement, untU the sde price is paid in fall by the purcfaaao or purchasera thereof 
Collateral Agent shaU not mcur any liability in case any such purchaser or purdiasera shdl fail to pay for 
the Collsteral so sold, and, in case ofany such fdlure, die Colkiterd may be sold again. 

13. Voting Righte: Dividoids: eta. With respect to any Collaterd consisting of 
securities, partoerahip interests, joint ventore interesta, Investmente or the like, faicluding any Pledged 
Collaterd (referred to collectively and individualty in tiiis Section 13 and in Seption 14 as tfae "favestment 
Collaterd"). so'long as no Event of Defiuilt occura and remains contmuing: 

13.1 Voting Rifdita. Each Chantor shdl be entitied to exercise any and aU voting and 
otho consensud righta pertainmg to die Investment Collateral, or any part thereof, for any purpose not 
inconsistent with the terms of this Agreement the Credit Agreement or any of die otfao Transaction 
Documents; provided. l̂ QwevQ-. that each Chantor didl not exercise, or shall refiain from exercising, any 
such right if it could reasonably be expected to result in a Default or aa Event ofDefault 

13.2 Intef^t Dividend and Distribution Rigfate. Except as otherwise provided ui any 
Transaction Document each Chantor shall be entitled to recdve and to retam and use any and dl interest 
and distributions paid in respect of tfae Investment Collaterd; provided, faowevo. tiiat, any and all such 
interest and such distributions received in the form of capitd stock, or other Equity Interesta, certificated 
securities, warrants, options or righta to acquhe any Equity Interesta forthwidi shaU be, and the 
certificates representing such Equity Interesta, if any; forthwith shdl be delivered to Collaterd Agent for 
the benefit of Secured Party to hold as Pledged Collaterd and shall, if recetyed tty each Grantor, be 
received in trust for the benefit of Secured Party, be segregated fiom the otho Property ofeach Grantor, 
and forthwidi be delivered to Collateral Agent as Pledged Collatod in the same form as so received (witfa 
any necessaty endorsementa in suitable form for transfo by delivety or accompanied by executed and 
undated instrumenta of transfo or assignment in blank, d l in form and substance satisfectoty to Collaterd 
Agent). 
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14. Righta During Eifent of Default With respect to any Investment (Collateral, so 
long as an Event of Defiuilt has occurred and is continuing: 

14.1 Voting. Dividend, and Disfributten Righta. At die option of CoUaterd Agent, aU 
righta of each Grantor to exercise tfae voting and otho consensual righta which each (hantor would 
otherwise be entitled to exercise purauant to g^ctiop 13.1 above, and to receive the interest and 
distributions which each (hantor wodd otherwise be authorized to receive and retdn purauant to J§s£]jsa 
13.2 above, shaU cease, and d l sucfa righta thereupon shdl become vested in Collaterd Agent for die 
benefit of Secured Party wfaich thereupon sfaall faave tfae sole rig^t to exercise such voting and other 
consensud righta and to receive and to hold as Pledged Collaterd such interest and distributions. 

14.2 Dividends and Distributions Held in Trust. AU distributions whicfa are received 
by each Grantor contraty to the provisions ofthis Agreement shdl be received in trust for tfae benefit of 
Secured Party, shall be segregated from otfaer funds of eacfa Grantor, and fortfawito shdl be pdd over to 
Collatod Agent as Pledged Collaterd in the same form as so received (wridi any necessaty 
endorsementa). 

14.3 Irrevocable Proxv. Each (hantor does hereby revoke d l previous proxies with 
regard to die Investment Collateral and appointe CoUatod Agent for die benefit of Secured Patty as ita 
proxyhoklo to attend and vote at any and dl meetings of tfae sharefaoldera or otiio equity holdera oftiie 
Persons that issued the Investment (Collaterd and any acyoummeota thereof, held on or after die dato of 
tfae giving of tfais proxy and prior to the tennination of this proxy, and to execute any and aU written 
consenta of shareholders or otho equity holdera of such Peraons executed on or after the date of the 
giving of tills proxy and prior to the termination ofthis proxy, with fhe same effect as if each Grantor had 
peraonally attended the meetings or had persondly voted ita shares or otho interesta or had peraondty 
signed the written consenta; provided, howevo. that tfais proxy shall be effective only upon the 
occurrence and durfaig the continuance of an Event of Defeult Each Chantor hereby audiorizes Collateral 
Agent to substitote another Peraon as the proxyholdo and, upon tfae occurrence and during the 
continuance of any Event of Default, hereby authorizes tfae proxyfaoldo to file tiiis proxy and any 
substitotion instiument with tfae secretaty or other appropriate officid of die appropriate Person. This 
proxy is coupled with an interest and is irrevocable until tbe Dischaige'of all ofdie Secured Obligations 
has occurred. 

15. Attomey-in-Fact. Each (hantor faerelty irrevocably nominates and appointa 
Collaterd Agent as ita attorney-in-fact for die henefit of Secured Party fbr the foUowing puiposes: (a) to 
do all acta and things which Collateral Agent may deem necessaty or advisable to perfect and continue 
perfected tbe security interests created by this Agreement and, upon the occurrence and during the 
continuance of an Event ofDefault to preserve, process, develop, mdntain and protect the (Collaterd; (b) 
upon the occurrence and during the continuance of an Event of Default to do any and evety act whicfa 
each Chantor is obligated to do under tfais Agreement at the expense of each (hantor and widiout any 
obligatkm to do so; (c) to prepare, sign, file and/or record, fbr eacfa Grantor, in tfae name ofany (hantor, 
any financing statement, iqiplication for registration, or like paper, and to take any odio action deemed by 
CoHaterd Agent necessaty or desirable in ordo to perfect or mauitdn perfected die security interesta 
granted hereby; (d) upon die occurrence and during the continuance of an Event of Default to execute 
any and dl papera and mstrumenta and do aU odier tfaings necessaty or desirable to preserve and protect 
tfae Collaterd and to protect Collaterd Agent's security mteresta tfaerein; and (e) upon the occurrence and 
during the continuance of an Event of Default to endorae and transfer the Pledged (Collaterel to any 
transferee or designee; provided, howevo. diat Collaterd Agent sfadl be under no obligdion whatsoever 
to take any of the foregoing acti<»s, and if Collaterd Agent so acta, it shall have no liability or 
responsibUity for any such action taken with respect thereto absent gross negligence, bad faith or actud 
mdice. The foregoing power of attomey is coupled witii an interest and is irrevocable. 
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16. Coste and Expenses. Each Grantor agrees to pay to Collatod Agent d l costa and 
expenses (including, widiout limitation, reasonable attorneys' fees and disbursements) incurred by 
Collateral Agent in the enforcement or attempted enforcement ofdiis Agreement (including in connection 
with any workout, restructoring, bankruptey, msolvency or odio similar proceeding), whether or not an 
action is filed hi cwinection therewitfa, and in connection with aity wdver, supplementation, extension, 
renewd or amendment of any term or provision hereof. AU advances ,̂ charges, costa and expenses, 
includmg reasonable attorneys' fees and disburaemente, incurred or pdd by Ckilloterel Agent in exercising 
any right privilege, powo or remecty confened by this Agreement (including, without Umitation, tiie 
r i ^ t to perfonn any Secured Obligation of eacfa (jrantor under the Transaction Documenta), or in the 
enforcement or attempted enforcement tfaereof fincluding in connectk>n witfa any workout restmctoring, 
bankruptey, msolventty or otfao similar proceeding), shdl be secured hereby and shall become a part of 
the Secured Obligations and shaU be paid to Collatoal Agent by each Grantor, unmediatety upon 
demand, togedio witfa interest thereon at the rate(s) provided for undo the Collatoal Agent Agreement. 

17. Statote of Limitations and Odier Laws. Until tiw Discharge of aU Secured 
Obligations shdl have been occurred, the power of sde and d l otho righta, privileges, powera and 
remedies granted to Collateral Agent hereundo sfadl continue to exist and may be exocised by Collaterd 
Agent for the benefit of Secured Party at any time and from time to time irrespective of the fact tfaat any 
oftfae Secured Obligations may have become barred by any statote of limitations. Each (hantor expressly 
waives tfae benefit of any and all statotes of limitation, and any and aU Laws providing for exemption of 
property fivm execution or for vduation and appraisd upon foreclosure, to ifae maximum extent 
permitted by applicable Low. 

18. Odier Agreemente. Nothing faerein shall in any way modify or limit the effect of 
torms or conditions set forth in any otfaer security or other agreement executed by each Grantor or in 
connection witfa fhe Secured Obligations, but each and evety term and condition hereof shdl be m 
addition thereto. All provistons contdned m the (Credit Agreement or any otiier Loan Document tint 
apply to Loan Documoits generally are fully applicable to this Agreement and are incorporated herdn by 
this reference as though set fordi herein in fiiU. In tfae event of any confiict between tfais Agreement and 
the Firat Lien bitercreditor Agreement, the provisions of tfae First Lien Intercreditor Agreement sfadl. 
govem and control. 

19. Continuing EfFec^ This Agreement sfaall remain in foU force and effect and 
continue to be effective should any petition be filed by or against each Grantor for liquidation or 
reorganization, should any Grantor become insolvent or make an assignment for tfae benefit of creditors or 
should a receiver or trustee be appointed for aU «- any significant part of eacfa Chantor's asseta, and shall 
continue to be effective or be reinstated, as the case may be, if at any time payment and performance of 
tfae Secured Obligations, or any part thereof^ is, purauant to applicable Law, rescinded or reduced ui 
amount or must otherwise be restored or retomed by Secured Party, whetho as a "voidable preference," 
"fraudulent conveyance," or otfaerwise (and whetfaer by litigation, settlement, demand or otherwise), aU as 
though such payment or performance had not been made. In the event that any payment or any part 
thereof is rescinded, reduced, restored or retumed, the Secured Obligations shdl be reinstated and deemed 
reduced only by such amount pdd and not so rescinded, reduced, restored or retumed. 

20. Covenant Not to Issue Certificated Securities. Each Grantor represente and 
warranta to Secured Party that dl ofthe memberahip interests and membo's interests in tfae Issuos are in 
uncertificated form (as contemplated by Article 8 of the NUCCX and covenanta to Secured Party that it 
wiU not cause the Issuera to issue any membership mteresta or member's mteresta in certificated forni or 
seek to convert all or any part of ita existing memberahip or member's interesta in tfae Issuera into 
certificated form (as contemplated by Article 8 of tfae NUCC). Tfae foregoing representations, wairanties 
and covenanta shall survive the execution and delivety of this Agreement 
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21. povenaqt Not to Djlute Interests of Secured Party in Pledged Securities. Each 
Grantor representa, warranta and covoianta to Secured Party that it will not at any time cause or pennit 
any Issuo to issue any additiond Equity Interests, or any wanante, options or other righta to acquire any 
additional Equity biterests, if the effect diereof would be to dilute in any way tfae interesta of CCollaterd 
Agent for tfae benefit of Secured Party in any Pledged Securities or m any Issuer. 

22. Additional G^an^r^. From time to time foUowing tfae Closing Date, additiond 
Subsidiaries of tbe Borrowo may become parties hereto, as additiond (hantora, by executing and 
delivering to the Collaterd Agent an Instrument of Joindo substantidly in the form of Exfaibit A hereto, 
accompanied by such documentation as (CoUderd Agent may reasonabty require in connection thoewith, 
whereui such additional Chantora agree to become a party faereto and to be bound faereby. Upon delivety 
of such Instniment of Joinder to and acceptance thereof by the Secured Party, notice of wfaicfa acceptance 
is hereby wdved by Grantora, each sucfa additiond Grantor shall be as fblly a party hereto as if such 
Grantor were an origind signatoty hereof Each Grantor exixessty agrees that ita obligations and the 
Liens upon ita Property granted herein shall not be affected or duninished by tfae addition or release of 
additional Chantora faereunder, nor by any election of Collateral Agent not to cause any Subsidiaty oftfae 
Bonower to become an additional Grantor hoeundo. This Agreement sfadl be fuUy effective as to any 
Grantor who is or becomes a party hereto regardless of whether any other Peraon becomes or feils to 
become or ceases to be a Grantor hoeundo. 

23. Release of Grantora. This Agreement and aU obligations of each (hantor 
hereunder shall be. released by Col ldod Agent in accordance with tfae terms ofthe Credit Agreement and 
the CoUaterd Agent Agreement and at such time Collateral Agent shdl return any Pledged CColkiteral to 
eacfa Grantor, or to die Person or Persons legdly entitied tfaereto, and sfadl endorse, execute, deliver, 
record and file all instrumenta and documents, and do aU other acta and things, reasonably required for the 
retom of the Collaterd to eacfa Chantor, or to the Poson or Posons legally entitied thereto, and to 
evidence or document the release of CCollaterd Agent's interests for the benefit of Secured Party arising 
under this Agreement, all as reasonabty requested by, and d tfae sole expense of, eacfa Grantor. 

24. Counterpgita. This Agieement may be executed in one or more counterparts, 
each of wfaich sfadl be deemed an origind and dl of whicfa, teken together, shall constitute one and the 
same agreement. 

25. Additiond Powera and Authorization. Collaterd Agent has been appointed as 
the Collateral Agent hereunder purauant to the Collaterd Agent Agreement and shaU be entitled to tfae 
benefite of die Transaction Documenta. Notwidutanding anydiing contained herein to the contnuy, 
CCollaterd Agent may employ agents, trustees, or attom^s-in-fact and may vest any of them with any 
Propeny finduding, witiiout limitation, any Collaterd pledged hereunder), title, riglit or power deoned 
necessary for the puiposes of sucfa appointment. 

26. Goveming Law: Jurisdiction: Eto.. 

26.1 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEVADA. 

26.2 SUBMISSION TO JURISDICTION. EACH GRANTOR IRREVOCABLY 
AND UNCONDITIONALLY SUBMITS. FOR FFSELF AND ITS PROPERTY, TO THE 
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEVADA SITTING IN 
CLARK (COUNTY AND OF THE UNITED STATES DISTRKCT COURT OF THE DISTRICT OF 
NEVADA, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACCTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER 
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TRANSACTION DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY 
JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR 
PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEVADA STATE COURT OR, TO 
THE FULLEST EXTENT PERMITTED BY APPUCABLE LAW, IN SUCH FEDERAL COURT, 
EACH OF THE PARTIES HERETO AC3REES THAT A FINAL JUDGMENT IN ANY SUCH ACTION 
OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHKl MANNER PROVIDED BY 
LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER TRANSACTION DOCUMENT 
SHALL AFFECT ANY RIGHT THAT THE COLLATERAL AGENT OR ANY SECCURED PARTY 
MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS 
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT AGAINST EACH GRANTOR OR 
ITS PROPERTIES IN THE (COURTS OF ANY JURISDICTION. 

26.3 WATVER OP VENUE. . EACH GRANTOR IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF 
VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OP OR RELATING TO THIS 
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT IN ANY COURT REFERRED TO 
IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES, TO 'fflE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTHON 
OR PROCEEDING IN ANY SUCH COURT. 

26.4 SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY 
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVDDED FOR NOTICES HEREIN. 
NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO 
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 

27. WAIVER OF JURY TRL\L. EACH PARTY HERETO HEREBY 
nUlEVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY 
OR INDIRECTLY ARISING OUT OF OR RELAT»4G TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR 
ANY OTHER THEORY). EACH PARTY HERETO (A) (CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, 
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND 
THE OTTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT 
AND THE OTHER TRANSACTION DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

28. Notices. 

28.1 Notices Generdlv. All notices and otfaer communications provided for faerein 
sfaaU be in writing and shall be delivered by hand or ovemight courio service, mailed by certified or 
registered maU or sent by telecopier to die appropriate party (a) with respect to each Grantor, die Issuer 
and the Collateral Agent, at the address set fortfa on die signature pages of diis Agreement or to such odio 
address as may be designated such Peraon in a written notice sent to d l odier parties in accordance witfa 
this Section and (b) with respect to the Secured Party, at the address designed for such party in tbe Credit 
Agreement or to sucb odier address as may be designated such Peraon in a written notice sent to aU odier 
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parties in accordance with this Section. Notices and otho communications sent by hand or ovemight 
courier service, or mailed Ity certified or registoed mail, sfadl be deemed to have been given wfaen 
received; notices and otho communications sent by telecopio shdl be deemed to have been given when 
sent (except tiiat, if not given durmg normd business hours fbr the recipient, shdl be deemed to have 
been given at the opening ofbusiness on die next Business Day for tfae recipient). 

28.2 Electronic Communications. Notices and otfaer communications to the Secured 
Party may be delivered or furnished by electronic communication (including e-mail and Interaet or 
intranet wdisites) pursuant to prooedures approved by the Collatoral Agent, provided fhat die foregoing 
shdl not appty to notices to any Secured Pairty if that Secured Party has notified tfae CCoUaterd Agent tfaat 
it is incapable of receiving notices by electronic communication. Tfae Collaterd Agent or any Chantor 
may, in ita discretion, agree to accept notices and other communications to it hereundo by electronic 
communications pursuant to procedures approved by it, provided that approval of sucfa procedures may be 
limited to particular notices or communications. 

28.3 Receipt of Electronic Communications. Unless tfae CoUateral Agent odierwise 
prescribes, (i) notices and otfao communications sent to an e-mail address shall be deemed received upon 
the sender's receipt of an acknowledgement ftXMn die intended recipient (such as by the "Vetum receipt 
requested" fonction, as available, retum e-mdl or otfao written acknowledgement), provided that if such 
notice or other communication is not sent during the normal business faoura of the recipient such notice 
or communication shall be deemed to have been sent at the opening ofbusiness on the next business day 
for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be 
deemed received upon the deemed receipt by tfae intended recipient at ita e-mail address as described ui 
the foregoing clause (i) of notification tfaat such notice or communication is avdlable and identifying tfae 
website address therefor. 

29. Gaming Approvals. Secured Patty acknowledges that the Pledged Securities 
may uiclude stock dr memberahip interesta m Peraons which may currentiy faave or may hereafter obtain a 
gaming license fiom a Gaming Board and that in the event a gaming license is held or obtained by an 
Issuo then (a) any Certificates witfa respect to such Issuo- which are part ofdie Pledged Securities may be 
required to be maintained at all times tty the Collateral Agent at a location in the State of Nevada and (b) 
forectosure, transfer or other enforcement of the security mterest on any such Pledged Securities may 
require Gamuig Approvals from tfae co tdn (huning Boaivls. Secured Party agrees tfaat Collatod Agent 
shall be entitied to reasonabty cooperate widi any Gamuig Board to fiicilitate Borrower or any of ita 
Subsidiaries obtdning gaming licenses to facilitate the operation of City<Cento and Collaterd Agent shall 
be permitted, in ita discretion, to release any Pledged Securities that a Gammg Board requires be released 
fium the lien created pursuant to this Agreement in order for Borrower or ita Subsidiaries to obtdn a 
gaming license to fiwilitate the opoation of CityCenter. In the event any sucfa Pledged Collaterd is 
released from die lioi hereof, eacfa Chantor agrees tfaat it will thereafto diligentty pursue obtaming aU 
necessaty Gaming Approvds of Gaming Boards to pledge any Pledged Collaterd whicfa was so released. 

30. Consent to Issuer's Agreement Eacfa (hantor hereby consenta to the covenanta 
and agreementa of die Issuo set fortfa in Section 31. 

31. Acknowledgement and Agreement oftfae Issuo. 

31.1 Chantor's Agreementa. Issuer acknowledges and consenta to the Chantora' 
agreementa set forth in the foregoing provisions ofthis Agreement 

31.2 Membership Intereste. Issuer ^rees not to (i) issue any memberahip interesta, 
member's interests or other equity interest in certificated form or (ii) convert d l or any part of any 
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existing memberahip intoeste or membo's interesta of such Issuer into certificated form (as contemplated 
by Article 8 oftiie NUCCC). 

31.3 CCollaterd Agent Orders. Issuer agrees diat it will compty widi any and all ordera 
originated by Collatod Agoit with respect to the Pledged Securities, including^ without limitation, ordera 
from Collateral Agent to make CoUderd Agent or any purchaser or transfieree, the registered holdo or 
registered owner ofthe Pledged Securities, in each case witfaout fortho consent by each Grantor or any 
otfao Person. 

[The balance ofthis page is intentionally left blank.] 
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IN WITNBSS WHERECIF, each Grantor herdiy certifies that dds Agreemeot is t n e and 
coirect tfaat eadi Grantor's execution of this Agreement as of the dote fint writtea above is duty 
audiorized, gigbed and seded (if aj^UcaUe) on beihalf of such Graato; and diat die executton of dija 
Agreemeot was Ibe fine act and deed of each Chantor. 

QRAWTORSi 

CiryCEINTER VnASADXVKLOSMENT, LLC, 
a Newda limited HitbflltyeoniiWBy 
dTyCENTER VEER TOWERS DEVELOPMENT, 
LLC, 
a Nevada limited liabilily ooDapacy 
CnYCBEnXR EARMONDIVELOFMENT, LLC, 
a Nevada limited liaiUlify eoompaoy 
CiryCBNTERBODTniUE RESODSNUAL 
DEVELOXMBNT, LLC, 
a Nevada limitBdlMiiHty company 
ASIA KSSOKT ft CASINO HOIDIN(% UX: 
(fta Alia Hotel ft Casine HoldfaigB, IXC), 
aNevada limited liabilify conipaify 
THE CRVSTALS AT CiryCENTER, LLC, 
a Nevada limited liabilify conipany 
CnVCKNTER HABMOIf HOTEL HOLDINGS, LLC, 
a Nevada limitad HsUlify oompsify 
cnYCENTSRBOOTKiVK HOTEL HOLDINGS, LLC, 
a Nevada Umited QabiUfy oompaify 
CmrClENTES. VDARA CONDO HOTEL HOLDINGS, 
LLC. 
aNevada Smiled QabiUfy eompaaiy 
VDARA LAND, LLC, 
a Nevada limJUed KiibiKfy company 

Each of tte fiiregoing by CityCenter Land, LLC, 
aNevada limited liabilify coaqMoy, 
its managing nMmber 

By: CityCeolec Holdiiigs, LLC. 
a Ddawats limiied tUbilify company, 
its sofe member 

By: Fn^ectCC,LLC, 
aNevada l&nited liabilify conpany, 
itai 

CIV 
Title: Auflurized Signatory 

(Granura' address fiur notices, as weR as iJie nolaty adenmvledgmentjbr Onmlors. is eontinuedoa the aeia page] 
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[CoatSmedfiam flw ̂ gnatures on t)iMfofQiwd(aa,fiam Aeprwla iapag^ 

Address fbr aottcea fbr each OnntDt; 

c/o MOM Reaotts Imeaiadoiial 
3G00 Las Veigu Bonlevari Sontli 
L u Vegaa, Nevada 89109 
Attention: Geoecai (Jooisel 
Facsfawle: (702) 693>7628 

STATB OF A / s l ^ A t A 

OQUNTYQP t u A A K 

\\Jh This i ia tn imentwasadmowledaedbeforen»on w A / V t t f h g / / o . 2 0 I l b y WimamM.Soot t IV.a8 
Authorized Signatoty of Prq{eot (CC, M C , a N e v a ^ limited inldlity oonqpany, die nuwiaging membo of 
CityCento HddJngB. LLC, a Delaware limitad liabiUty conqwi^, the sple moober of CStyCeoter Land, 
LLC, a Nevada U n ^ d Hahfllty company, dae managing meniber of eacfa Gnmtoflisted above. 

(Signat&re of Nbtarial/0£Bco) 

My commisdon expirea: J l t / ' T ' ' 3 « ^ ; 8 L ^ / 2 . 

[APFK NOTARY SEAL] 

4023736509019001 S^MUtre Page ta Amended and HentaedSeeeriiyAtreenieiit 
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INWITNESS WHBtBOF, eaeh Onmtor hereby certifies fbat dua Agreemeot is true and 
ooirecl, that each Gstnto 's executton of tins Agreement as of tfae date fiiat writtea above is duly 
autboilffid, signed and seded ^tqiidiicable) on behalf of such Oranto, and tfad fbe execution ofdiis 
Agreement was tfae fiee act and deed of eadi Oiantor. 

C1TX'CENTE& FINANCE CORP., 
a Oelawaie UgjCMilM^Vy eompany 

fame WHUaiiiM. Scott IV 
Tide: VteePkeaideBt 

STATE QP / \M\rAiiA 

COUNTYOF d t r A ^ K 

Address fbr notlGcs fiir CifyCenter Pi&ance Coip., aa Gianton 

cteMCMReaoitaLalBniaiional • 
3600 Las Vegas Bodevaid Sontli 
Las Vegas, Nevada 89109. 
Attentioa' Genenl Coonsei 
FacainuIe:(70Z}«93-7«28 

J 
TbJB uMtmment was admowledged before nip on~^/><*^«/A^/P . 2 0 n byWilUamMSoott lV, as 
Aulhorized Signatoiy of CityCento K n a n e e C ^ . , a Ddaware coiporation, aaChamtof listed above. 

[AFFIX NCnr ARY SEAL] 

(Signature of Notarid GKlicer) 

My oommission aroiies: S S - P T * 3 d ^ J f d / 2 . 

' ^ A 

SUSAN AiWAlKER 
NeWyMlkSMaarNwada 

No. 92-410*0 
«fyq]pt.«ip.Smt.30,a012 
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IN WITNBSS WHBRBOP, Cdldod Agwit hereby certttiett diat this Agreement is true 
and ooneeli diat Collateral Agent*a acknowledgment and agreensnt to this Agreement as of die dato flrst 
writtea above ia duly aothorlEod* signed and sealed Of applicable) on behalfof Collaterd Agen^ and that 
tfae adQiowledsBffiem and agreement to ais Asreenant were tha firee aeta and deeds of Coltatw 

BANK0FAM1EBICA,N.A. 
a nationd bankbig aasonation, 
as Collateid Agent 

By: K V t X ^ ^ - C l K J C ^ 
Nome: ManrieeRWaibingtoir 
Tttle: VioePresidrnt 

Address ibr notioes: 

Bank of Amerioa, NA, as Collaterd Agent 
OdB Agency Management Centnl I 
$01 Mdn St., 1441 Floor 
Man Code: TXl-492-14.11 
08088,1X75202-3714 
Attention: Maurioe B. Washington, Vice President 
Telephone: (214) 209-4128 
Faqshnile; (214) 290^9544 

STATB OF. A^a^ky^ 
OOUNTYOP { ^ ^ - { / t g y ^ 

Thia Jnatniment was aoknowledged befbre me on 
as VIee Presideiit of Bank of Amerio(^ N.A, a natSi Jonal bantdngAssootati ... , 

(Signature of Notarid Officer) 

2011 by Maurioe B. Washington, 
ition, as Collatenil Agent, 

Nty conmiission emtoa! / ' ^ • ^ ^ ^ i ^ 

[AFFIXNOTARYSBAL] 

001118 BBOONB 
flotnir Pubiie 

STAIHOI'TEgCfU 
MyC«nm.Bl9b(»eM8 

aeoaaoad 
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IN WIINESS WHEREOF, Issuer faeteiiy certifies Oat this AgreeoMot is tme and coneot, 
that bsner** adatowkdgmeot and agteement to this Agreement as of tbe dste fiont wcitten above is <hdy 
autfaorized, dgned and seded (if applicable) on befadf of Issuer, and that flie adcnowledgenwDt and 
agreement to flue Agreement were tfaiB fiee aets aod deeds of Issuer. 

CITYCENTER VDABA CONDO HOTEL 
HOLDINGS, LLC, 
a Nevada limited QablUty eamfiany 

By: CityCenter Land, LLC, 
a Nevada Undted liability conipany, 
its naaagbig mesiber 

By: CityCenter Holdings, LLC, 
a Delaware limited liability conqiany, 
ite sole menrfjer 

By: Ficg'eotOCLLC; 
a Nevada Umited liability company, 
itemanagtiigi 

William M. Scott IV 
Title: Audiorized SiffMtny 

AddiesB fijrnodcei: 

STATB QF ^ t B , } f A h ^ 

C3QUNTY0P ^ * ^ ^ K 

e/o MGM Resorto Intemaliond 
3600 Las V^as Boulevaid Soufli 
Las Vegaa, Nevada 89109 
Attetttiba: Oeoeid Counsd 
Facsunile: (702) €93.7628 

Tills instnunent waa acknowledged before me on ^tft*^t.\ 
Uiniteo UabiU 

J 2011 by William M. Scott IV, as 
Authorized Signatoiy of PKgect OC, LLC, a Nevada limited liability cosfwcy, the managing meniber of 
CityCenter Holdrngi, LLC, a Delaware limited liability coopaiv, die sole meimber of CStyCentM' Land, 
LLC, a Nevada Umited liability company, the managing meidier of CityCenter Vdaia Condo Hotel 
Holdings, LLC; a Nevada limited liability company, as Issuer. 

/ ^ ^ t i B ^ f Notarid QfiScer) 

My commission esamesi. J ^ ^ ' 3 ^ ^ Z ^ f 2. 

[AFFK NOTARY SEAL] 
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S C H E D U L E 1 
T O 

S E C U R I T Y A G R E E M E N T 

Ex i s tmg and Pending Trademarks 

N o n e 
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SCHEDULE 2 
TO 

SECURITY AGREEMENT 

Existing and Pending Patente 

None 
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SCHEDULES 
TO 

SEc:uRrrY A G R E E M E N T 

Eguity IntCTWB -

NAME OF 
ISSUER 

CityCenter Vdara 
Condo Hotel 
Holdings, LLC 

NAME OF 
OWNER 

CityCentw Vdara 
Development, 
TJX 

CERTIFICATE 
NUMBER 

N/A 
(uncertificated) 

NUMBEROF 
SHARES 

100% 

PERCENTAGE 1 
OF TOTAL 

EQUITY 
INTERESTS 

100% 
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SCHEDULE 4 
TO 

SECURHY AGREEMENT 

fitistuig and Pending Copvridits 

None 
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SCHEDULE 5 
T O 

SECURITY AGREEMENT 

Actions. Suits. Proceedings or Investigations Peaidinfi or Threatened In Writing Aeainst Grantor 

None. 
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SCHEDULES 
TO 

SECURITY AGREEMENT 

Tort Claims 

Perini Lawsuit 
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EXHEBITA 
TO 

SECURITY AGREEMENT 

INSTRUMENT QF JOINDER 

THIS INSTRUMENT OF JOINDER rJoinder"^ is executed as of 
by , a 

("'Joining Partv"). and delivered to Bank of America, N.A., as Collderd Agent f'Collaterd Aeent"). 
purauant to the Amended and Restated Security Agreement (CityCenter Subsidiaries) dated as of Januaty 
10,2011 made by tfae Persons listed on signature pages thereof and eacfa otfaer Grantor who later became 
a party thereto, in fiivor of Collaterd Agent for the benefit of the Secuied Party described theiein (as 
amended, lesteted, extended, renewed, supplemented or otherwise modified fixim time to time, the 
"Security Agreement''^ Terms used but not defined in this Joinder shdl have the meanings defined for 
those terms in die Security Agreement. 

RECITALS 

(a) The Security Agreement was made by Grantors in fiavor of Collaterd Agent for 
the benefit of Secured Party in connection whh tfae Transaction Documente. 

(b) Joining Party bas become a Subsidiaiy of Borrower, and as sucfa is required to 
become a Grantor under tfae Security Agreement pursuant to tfae Transaction Documente. 

(c) Joining Party expecte to realize direct and indirect benefite as a result of the 
availability to Borrower ofthe credit facilities under the Loan Agreement 

NOW THEREFORE, Joining Party agrees as fbllows: 

AGREEMENT 

(1) By this Joinder, Jouiing Party becomes a "Grantor" under and pursuant to 
Section 22 oftfae Security Agreement. Joining Party agrees Ifaat, upon ite execution hereof, it will become 
a Grantor under the Security Agreement with respect to all Secured Obligations as fbrther set forth 
therein, and will be bound by d l terms, conditions, and duties applicable to a Grantor under the Security 
Agieement 

(2) Joining Party hereby r^resente and wanante tiiat, as of the date of tfais Joinder, 
(i) ite IP Collateml and Pledged Collateral are accurately identified on Schedules 1. ̂  1 and 4 hereto, (ii) 
except as listed in Schedule S attached hereto, to the best of Joining Party's knowledge there are no 
actions, suite, proceedings or investigations pending or threatened in writing agdnst Joining Party before 
any Govemmentel Authority which could reasonably be expected to cause any material portion of flie IP 
Collateral to be adjudged invalid or unenforceable, in whole or m part, and (iii) as of the date hereof. 
Joining Party holds no tort clauns except as described on Schedule ^ hereto. 

(3) The effective date oftfais Joinder is , 

[The balance ofthis page is Intentionalfy left blank] 
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IN WITNESS WHEREOF, tfae Joining Party hereby certifies that this Agreement is true and 
correct, that .the Joining Party's execution of this Agreement as of the date fnst written above is duly 
authorized, signed and sealed (if applicable) on behdf of the Joining Party, and tiiat flie execution ofthis 
Agreement was the firee act and deed ofthe Joining Party. 

"JOINING PARTY*' 

B y ; _ 
Name: 
Tifle: _ 

STATE OF 

COUNTYOF. 
ss-

This instniment was acknowledged before me on 
. as of 

^ 20 by 

_, as the Joining Party. 

(Signature ofNoterial Officer) 

My commission expires: 

[AFFDC NOTARY SEAL] 

ACKNOWLEDGED: 

BANK OF AMERICA, N.A., 
a national banking association, 
as Collateral Agent 

B y : _ 
Name: 
Titie: _ 
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SCHEDULE 1 
T O 

I N S T R U M E N T O F JOINDER 

Existing and Pending Trademarks 
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SCHEDULE 2 
T O 

INSTRUMENT O F JOINDER 

Existing and Pendmg Patents 
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SCHEDULES 
TO 

INSTRUMENT OF JOINDER 

Equity Interest 
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SCHEDULE4 
TO 

INSTRUMENT OF JOINDER 

Existing and Pending Copyrighte 
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SCHEDULE 5 
TO 

INSTRUMENT OF JOINDER 

Actions. Suite. Proceedings or Investigations Penduig or Threatened hi Writing Aeainst Grantor 
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SCHEDULE 6 
TO 

INSTRUMENT OF JOINDER 

Tgrt Claims 
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